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PUHCH.\SE AC:HElQVlLENI' 

XY PURCHASE AGKEE:MENT' lthir " A p m n d )  b and entered into JS of 
Scpltmbc~ 18, 2002. by and ammg 7'I,C.R Acquisilium 1.IC a Delawrc limited liability 
conqtny ('!hyer*l: ~ e k g l o k  lfic., i( Carrrtdim c r r p o r a h  (Tcfqf&"); Tele;l& USA I=., 
a Delawa~  copxiition (Teh&he L'SA"): and h e  utter p & r h s  tiad ut. "Kc) Sullcrr" 011 tlu: 
r i g ~ a ~  pages herrto (together with I'eleglnbe and Teleglnk USA. W q S c l L n " ) .  

RECITALS: 

A The Scllen b e  been ensaged in rhe rckcommunicaliow bnanc?q 

D TeIegIok and ceruin of its qubsidiarics. in conncdi(m wirh the hwlvewy 
Proceedings (as defincd bclow), an: diqoting iiF cw ahanclcmm:: c a i n  liiw of busmcss and 
ilsscts, and t c m ~ t m g  cenain customer and v&r relationships nnd rstrcltiring =*din or 
their ranainiq opernring businerscs fo be the vokc and rclatcd dara tclccnmmuniminn~ 
bvsincsjcs dcscnbdon Exhibit 6 (the 'Cum Bfc*inr!.w"). 

C. rtre Sellers intend to sell, pursunut to t h i s  Agreement rhc Corc Buiness ond the 
Pllruha\cd A W h ;  

1) In crmtcmplaitrm nt SUJI sale, Teleglobe 2nd eennm of its mbridiaries tmnsferred or, 
in the case or the Iransxtiona &scnlxd mi Schedule 6.19 herem, will nansfer on die hokr and 
records, or assigned, as applieahlc. to nnc or thc .%ll.n llric~ hi drs &AIC llereofor, in the case of 
the msactions dcacribed on Schcdnlc 6.19 hcrero, prior to the Closing Dare a i l 1  atsign (i) all (if 
thc Cuntrscts (as defined herein) which ivc part of the Purchased Asset3 and to which any 
d A l h r y  (other than ihc kllen) uf Trkylobc was il party aid (iij d l  of ttu: other Pturhscd 
Assets owned by MY rukidiniy (other than &e Scllcn) ufT'clcglc~lobc: 

E As n result of rbc transncliom dercribd in Recitnk B and D and 011 Schedule 6.19 
herno, other than any such ImmsarAiou solely in corineclion with tlic ahandcmmcnr or lincr of 
business that an not parl of the Con: Business and termination or wstunicr and vmdm 
~luriuiuhpups hi are not part ofthe Coce Busincsr (all such transactinns ctmsumim!cd or to hc 
cnmuummeicd nn nr alter the imtintlon of tht C C U  Proceedings. the "Mgrution 
7~unrucfiuh~*),  lhc Scllcr.~ (ur d ~ e  Neu.ccn or Acquirul Entitics (each, as defmed herein)) will 
hold as of rhe Closuig Date a11 assets uwd to rwi-.ttc the Cow Riisiness in nccordaucc with the 
NehvorkPLw (ns defmrdhcrrio); 

F. On ?*lay IS.  2002. tIio*c r;cnam Sellers ronned. created or organized under the lnirs 
of Canada, the. United S ( Y ~ Y  tr PU~TUI Kico (or, in each case, any jurisdiction therein) 
(collcctivzly, the 'Cuwdiun Debfur Sellers"), dong with certain of Ib i r  .Mlinks. filed for 
craditor prolecoon' (Ihc prrcwdings king thc "CCiLl f'r#urdin~s") under the Companies' 
Creditor3 Armngemeiil Acl, K.S C 1985, c. G36 (& now in effect or hereafter amended, &e 
"CCAA"), with the Ontario Supcriur Court of Justice (the "CCAA Court"), nnd commenced 
nncillsry pm&gu wilh thc United Stales Banlauptcy Court for the Distnct of Delaware (&e 
"CKBu#kwpky Cauff7 pwnwiit to S 4 o n  301 of Title 11 of the United Smtes Code (as now 



" A M "  ha\ thc m-nninp LCI forth in Sraiun 5.2.5. 

"Accormiunh" has the meaning set forthin Scction4.4.1. 

"Acquired Enfity "has the me,ming set forth in Section 21.53 

"Ac#ustcd Net C~rrrmi h b & "  mans (i) NCL (!arrent Assets, plus (ii) tk Targel 
&Kintun Curt A~riuunlu t3r dl thc C'UK (:unlracts witb rapcct to which, pnor l o  the IMA 
Dnk, no settlement hs be- entered mto as conlcmplatcd by Ilecnnn 4.43, minus (iii) the C!urc 
Saw~gs wth respect to setilemcnts entered inlo prior tu Ihc IMA Dulc 



all Ilabilitm a d  obligntiohs (mAuding any Taxes) ul'Sullm (or Newme 
or Acqulred Eutitis) mshg unda the tmns of. [I) Ilmisr: Cunlrnvlw 
assumed (ducctly OI indicsdly through rhe acqukirior1 or Y Newcu DI h e  
Equity Inrwesn of an Acquired Entity) by Buyer or its Affiliates puiNat  
to tbt term of lhir  A y e e n d  mid (ii) lhosz Canitmdu cx~wutzJ M cnlcrcd 
into by rhc Manager (ns deGned in the Inlnim Manugemnit ~ ~ i ~ e o t )  
on behalf of Ute. Sel las  (or Newcos or Acquired L?nlilic,u) un UT a f k  thc 
1bl.A Dm: 

rhe liabilities and obligatiom nT tlic SCIIL~Y (or Newcos or Acquired 
Ealilies) as of the Closiug Date rhnl rehe  IO tbe Cum Business, wlrich 1 4  
they mistcd as of the dnte of the I51A Dale Financial Statement, would 
habc h c m  included therein purnr~lt to the Baseline Fin~ncial Slnnmnl 
MEthodolOgy, 

all liabilihes nnd obhguhoos of Sellers [or N c w m  or Acquircd Ennlh) 
in rc5pcct uf tbe Can& Pusion Plans, to the cxlenl assumed by Bllyer 
pumwmt Iu subwtiun 0) of the dcfiniuon of "Purchased kscts" in 
Seclon 1.1; and 

all liabiliuw rhdl may arise fium tlie nctions taken by Buyer or any 
Affiliate thereof after tlit Closing with respecl tu LhL: Tranwfcmcd 
Employeeb and the UK Employees. 

3 





'l'ekcomnun1caIh and 0s.) the Amending A g r e m t  dated a of Irm I, 2000. snmng 
Teleglck. kll Cam& 2nd B E  Ncxxia Ine. 

"#/A " manu the Bankruptcy md Insolvency A ~ I  (Cmda). 

"Bidding Prwedmm Orders* meam, wktively, the Jtmr 4. WO2 urds b) ~hr CCA.4 
C o w  8s entered 011 hmc 7. 2002 npyiuviiq tkc bid yrocas, kcludiiq the b i d  up fee, for the 
mle of rlx COE E~~sincJs, the fuw oidcr of July 29, to02 amsing certain expcnac 
rtlmbmcmenrs mid rhc June 24. 2001 order by Ulc US Bankruptcy. Comt appror~mg rhc bid 
process for the sale or die Core Bus~ness, as such order or o r d a  may be nmcodtd or luodifrcd 
(to rllc cxkni such uuendmcrrts or modificntious arc approved by Buyer). 

"Bills ofSuIe" has the d g  set fonhin Scctiom 5.22. 

"Bonus Plans'' has the ineaning KT forrh in Section 6.14. 

"Rrparh Xonticp" hiu the meanin:: sel toilh in Article XU. 

"Brewhin~ PuQ" hru lhc mcdning w fimh in Srctiun 5.2.5. 

"Llrenkry Pce" ha% thc muningsci hirth in Stetinn 11.3.1 

" R r i ~ x  DUM Finnnciul stutemrn?" mcdm 8 financis1 *latcmcnl Ifflcctiog a briug4wn 
n T  the B;iwlinc Finawial Sukrnmt ID  thz d o a n t  &tc WJ prcparerl m uwordanncr with Ihc 
Bnrellue Finnncinl Smrement Methodology. 

conmeiriol bonks ui Tomnar or New Yoxlc are required or authorized by law to close. 

''/~YJw'' ha& thc msminb. YCt lorth in the inm1uclnry pdr4bTdph k K o t  

"Cmcrdian Cumpuny f i u n  " rn~mis all Canadian rctirvmcnc, pcpaion, supplanaual 
pcnriun, strvingr rctiirmmt wuiiiyu, hcmux. prnfit s l d n g ,  sinck purvhaw, stock optim. 
phiinturn slwk, bharc appmialiun rights, dcfclrzd cumpcnsstiun, scvcrancc DI mmim . iivn pay, 
chansc of cnntml. insurance. mzdicnl, hospital. dental carc. vision carc. drug nick lcauc, dunl 
tcrm or l u g  lcrm disabdd>. salary cotttiuuntkni, wrinpluymcnt benclilx, vaulivn, incatkc .  
compensation or otkr mpioyee bencfir plan, prqrsm, mngemcnr, policy or prnclicc wkrlwr 
written or onl, f o r d  or ioforiixd, funded or unfunded. regism4 or uwegMucd, insured or 
self-insnred drat i s  mainhiuzd or othenvisc conhibuted to, or rcqulrcd to be ccntribnlcd to, bY or 
011 b c h d  or 11ie Sellm mgtnizcd uodti Ilu: lawr of Can& (a my pruvincc thcrcnf) fur dic 
benefit of cursmi or form- cmployecs, directors, offioers, independent contractors or agenm of 
the Selkrs u r p l a d  under the l i i w s  of Cauda (or any province themu!) (VI Nmccs fanmed by 
the S e l l a  orgmzed  undcr the laws of Canada (or any province thereof)) in connection nifh rhc 
Core Business. 

"Business Day" meauj any day orccpi n Saturday, Sunday 01 other day on a?lich 

" C a n d i m  Debfor Sellers" ha5 the niemng jet forth in Recitnl F hemto. 



.- 

"Cuuudiun Yensien Hans" mwns alk Canadinn Company Plans that art reglstad md 
n m q i s t t n d  pension plans covering the Trnnsferred Employees who an or were emphyed by 
thc Curd iou  Debtor Sellers ocgnizcd nnda the Low of C u r  or any prcn-lacc thereof. 

"Cunadiun lSnruanlnn Notlce" hm the mmng set forth ID Section 8A.I. 

"C~pitdk~dtt~" mcms Ihc iww by Ulc Neweo tu Telegldh: of fully pnd-up €1.00 
~nlimmy hti3n% it1 UK Nmco in full and find settlenunr of all sums due io Teleglobc lndw fk 
Aped Loan, Li nccordsaoe with huolI52.4.2. 

"CCU' hs the mmiug scl foiihinjtccitnl F hereto. 

"CCAA Court" has tlu Urcaninp sb forth in Rcutal F hento 

"CCA Court SaIrAppovalOrdrr.' has the meaning set fo&~ io Sectiol~ 8.4.2.1, 

"CCAA Rucccdincv" has the mcanmg Fet forth in Rcciral F herdo. 

"C/u%ing" me3m thc conrrirnmalion of tk purchase and sale of the Furchased Ajscrs 
contcmflatedby Section 2.1. 

"closing Dare" h a 5  rhe m e n q  sei forth m Scction 5.1. 

"ChuJg PqwIcnrt Antonflr" hns thc menlung set foxh in Scction 52.3. 

"Closing Stmewml" hm the meaning set forth in Scction 4.44. 

"CUBRA" m a n s  S r e h  49808 uT ihr Ctnlc und Part fi or Sublilk B w f  Tills I air 
LRISA. 

"Cudc" mmns Ihz Uniicd SWCS hllumal Rcveiue Code of  1986. 85 amer~dcd and tbc 
mlcq 3nd re_eulalimn ~mmdgalcd tkrctu?dtr. 

' ' C O ~ W  Agrmmcnr" means a collective bargaining agreement, as amended. relating 
ta the Core Burmess aud binding on Sellers or any of them us of the Clorrtlg. 

"Commissioner of Cmnpetition" means the Commissioner of Compet!iion as appmted 
under the Compctiiion Act. 

"Cornpuny Inie//ecrud Propew" mms the intellectud propeny (a) mvmd by n Seller 
(or Yewcos OI Aqumd Enritles) ns of the Closing nnd listed on Scbctluk 6.7.1. @) physcnlly 
locarcd ai the Owned Rnl Pmpeq or Leased Real Rapaty, or (c) used by Tclegkbc or any 
nubsi&nry of 'Ielcglobe in counmtion with the Core Busrws, other than. io the case of Uus 
clause (c). my nich mtellccml property lhat cms~hitcs an Excluded Asset. 

"Cumpnnn). t'lun" niuanb and indud- nmy Cansdjan Cimpny Plan. US Cvinpany Plnm 
or any other skidar phi1 ur wliwrncnt wheire m a i n t h c d  by Scllcrs lur IL kiicfil of 
Tmusfemd h p l o y e e ~  (iacluding the UK Employees). 

yzwwai 6 
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IU ench cnsr to the extcot transkrablc. With m5ppcC.l io nuy Coalrucl lkdl i$ not lix1c.d on 
Schedulm MA, I.1B. 1.K-1. ].IC-2, 1.1D. LIE. 1.1P. ].IC. 1.1X 1.11. 1 . W  6.5 or 5.7.1 
(cc,llmiivcly. ihe 'Cmlrud Sckedxluled'). (i) no liability ru nhllgation in respect of-sucl~ Contracl 
in effect ns of the clntt of rhir Agreement will be includcd in any calculation or Nct CumM 
Asw, UII~T t h i  AgramcnL (ii) Scllcn. will not. notwithsonding any provision of UIIY 
A m e n t  IO h e  cootrary. t d c  nnny rcpx?mutiun iw WarEanly with I ~ ~ W C I  ID such Conlrdci 
(including w i h  rcspccl io iu &nignabilicy, validih., cnfurcu&iliry, good swndiw aid the like), 
and (ii) Sellers' obligations ut& this Agn?enml with respect lo buch Cuntraci will be mmly lo 
execute a "without rccoursc" atrigimmt of Scllrr.d i iyht title mid interest theirin. md to &liver 
such nssiguiient to Buyer 01 IIic Closiiig ir rml dcsijnatd by E u y ~  i15 8 R8,iecrt.J Cunlrdd 
punumt to Section 4dA 

"Ctmiract Schedules" ha8 the incauiis set forth III rlw defiuirion of "Contracts" in 
Section 1.1 hercoif 

"rontrol" has the meal- set ford1 m die dcfmlfion of ".4Eliarc" in ScctioU 1.1 bclaof. 

"Core Burinru" hs Ihe ilrzarung set foiih in Rceitnl B hereto. 

"Cure Conuacts" mems ;my Contract listed on Schedidc I.1X the Cim Costs Tor which 
have not been settled and pad by the date h m f .  

"(,we Ihts" inww amoiints owng under Conmcts that rclnte to obligations of ch US 
Ucbim Scllcrr unda such Conbcts arising prior to the f&g ot the US Bankruptcy ProceCd~ngs 
or of rhc Canadian Ilchtnr Scllcn (odw thdn Ihr l i s  M o r  Sellers) under Conmcts ansing 



~ r i r w  LO lhr filing r , l  Ihc CCA A Pmwxline. had cxclu4ing any such amnunt.\ paid ir pujabk es 
d ihe &IC h a r d  under xt.iilmwrdu with respect io Curc Coas uitmd into 011 UT prior io he 
h t c  h m f  

"Cure kwr" meillls the lata referred to in  he &hition o l ' l n ~ e t  Maximum Cun 
Am>un(. 

"Chrr Saviwgs" imam the diffcrcncc h e m  (1) thc Tar&!! Max- L\m Amount 
and (ii) the sum of acmiil iiinnunts paid or payable by Riiyo- in orchr to sds% NIY Cure Chts 
(through *mIcmeiit at mi amnunr I rsn than hhc Twgd Maximum Cum Amount) for the C:m 
Convacu. dclcnninod on 3n oggrcga~c hadis; pmridtd. however. t h  in drl: mcnc a Cute 
Connacr is rejected pmunnt to Sectinn 1.4.4. he "nmml paid or payable by Buycr" shf4  he 
deemed to be rem; nnd pmviricd hdw, IWW.CV.Z, ttlal i T  IIU such scllliinml ir achiwcd will1 
respect 10 a Curc Contract and the Cure Oontmct is not ICjCdCd purjunnt lo Section d . 4 4  mC 
"omwnt paid UT poyrrblc by 8uyer" for wch cun! Conlrlrct will  E q u a l  thc mount set fmth in rhe 
Cnrc Lcttcr with rcrqxut to wch Cum Conbncl. 

"Cure Savings Diypxtc Nr&c" hnr the mcaiiingsct forth in Semion 4.43.2 

"Cwc Suuhg.~ %r,srtiurion PeriuJ" ha4 the meanin3 w forth in Sectlnn 4.43.2 

"Cure Suuings Xoricc Pwind'' has the meaning set l h . h  in Sectinn 44.32 

"Cure Savings S/attmenr" lua thc meaning set forth lil Scctiou 4A.34. 

"Currerti .4s&" i m s  that, pursuant to rhc Bnstlw Tiuncial Stakmcnt 
Methodology, would bz lncluded ils accounts receivable [net of ollowmce for doubtful 
accounts), accounts rcceir.able ielatcd pyhr (nrhcr tlun accounts receimble where Ltlc obliir IS 
Tclc$lohc ur any diner or iiidirid stibyirliary thmxT). aL+ruunLs rcccivlrblc olher, prepaids arXi 
orhm cumnl ~CSLICU (nv such tmns an ucd hi thc Baseline Finaxial St&temmt Methodology), 

"Current fiab&tics" IIICBN itmxv ilmt. p m u m t  tu ihc Bnxlin: Finawiitl Slakmnl 
Methodology, would be mliidcd as accounrs payable, accounrs payable rclaccd party. i l c d  
liabilities a id  other current liabilities (as such terms are used in the Baseline Fibwcial StaIemenl 
:kthodology) (other t h  nccounts pnyablc ouug to, a d  wch lmbilities In. Tcleylch M nny 
dirscl or iiidiiect subsidiary UlereoO. 

"DA Dispwle iVoricr" hnj the meamng set forth in Section S.2.S. 

"DA Xqutiutiw Periud "heu tbr? rncminb: bet forthin Section 5.2.5. 

"Debcnlrm" i~lc~w rhe fued and flootmg chnrge to bc cnfcfed inlo on Lhc I M A  Uarc by 
UK Ncwco. TnrK and Ihe LX Administrators in lhc f m  attached heretn ns Exhlhll C- 

"Deed of Relcnre" means the deed of release of the Debenwe to be. entered into by UK 
Ncwcn; TI IJK and the 1JK AdminisIrators io the fm anached hem M Exhibit N. 



"Deed o/' U'ahw" man6 the deed of waiver to be entered into by leleglok at Closing 
in the form auincred llercto a! F.Tbibit K imkr which Telegkh a g e \  aurt ac)oim%ledgcs dut in 
 IF^ liur the %n*: tu it by UK vwco of hlly p i h p  ~ p n l i n m y  Y ~ S  in h l l  ~ i t l ~ m ~ ~ t  UT ~ h u  
debt owed to K by UK?Gwco under the Amcd Loan, it has no furrhcr rims apainst UK Nmco 
under Ihc @ed Lonn including my rights to k subrognted to righ6 under tk Debenhue. 

" D c ~ w ~ ! "  Ius the meniiiiig set fonhin Section 4.2. 

"Diiivencs Cupin"bs tk m u n g  sct Iiirh in Sativn 6.6.1. 

"DIP Lender" mt~m 3810186 Cnoadn loc, the lcndcr under th debtor iu posjes51m 
tiiwcmg csnbliskcd in accordance with rhc C C M  Pmcccdings or m y  NOCessor lcndcr 
thereunder. 

"Disclosabfr Maner" hw the niemmg WI Id UL Srctiun 8 1  

"Dibclosed Pension Schcmcs"bs the muniug set fonh io Scetlou 6.1V.l(lv) 

"~i,rrlnspdSc?rrme" has tlx meeiing jet forth in Secfian fi.lO.l(iv). 

"Dispuh .'Vntire"has the meaning K* forth in Section 4.4.1. 

"Divprrte ,%,,,lieu fcrind" IUY rln: mcauing ~1 liirth in Sectinn 4.4.1 

"Uiypurcd Amwni" h (IC rncatiing *CL Ic,rtli in , W i c k  M I .  

"Ukppurcd Amount fioric~ Perid" has the meaning set M h  in Sectinn5.2.5. 

"EC :Uergrr &pIutirin " incniis Courlctl KcgulaLiioir (tEC? ?Oh4!89 

"€&Y Expense Letter" has the meaning set forth in Section I 1.3.2 

" E m p l o ~ e ~  Lrrter" hos the meaning s t  forth in rhe defutiou or Australian Emnployecs 
indiis Section 1.1. 

"Employc~s" means those unploydes employed by Teleglobc or any subsidioy of 
Teleslnbe Iroin h i e  to time in connection wlth tlic Core Business orher than such cmplayrts 
whose emplo)nient tenuinaed prior lo  the date hemot or tho* listed m the Employee Letter. 

"ERISA" mem5 the UnWd Sialcs Emplo.vee &liremenl Income Srmirit). Acf of I974. a5 
mended, and the rules and replations promulgated thereuuder. 

"ERlS.4 Afliriute" m e a  each rradc or business (whether or not inc.orporatcd) which. 
toycihr7 wi lh  my Scllu, ir hxtc'd BY a sin& cinploycr undcr Section 414(b), (c), (mi) OT (0)  of 
the Code. 

"Eri/rri@ I n t t ~ ~ x t s "  in K Y ~ C C I  w C  uny PLTYUII mcans all cciuity intcrmts in such Pmm. 
indtdiiiy (111 capiwl stock, equity securities OI other equity rights m such Perron, nnd dl righrs 

Y7WV)1Y."? i n  



"Furmer UK EnrpIojees" means any persons other than thc UK Employees who a x ,  or 
have h e n  11 any time prim 10 the Clwing Drta, been engaged to ;my extent in ths COR Busuress 
in Ihc UK. 

"Governmenzal Entily" ineans my Cnnadinn. Unired Slam. llnilcd Kingdom, 
Australi~~, Spush,  Hong Kong or orher n n t i d ,  provincial, federal, otnle, lucnl iir municipal 

11 Y2BIWV?7 



guvcrruaenl mu11: n&nirriru;uive agency or couuukion or &her gmwi~memsl 01 odnr 
regulstory authority 01 agency. 

"CW~IS" has the iuc'ming set forth in Scction 102.41~). 

"Eve Dou-a Agwmeai" mous no ngretmen! dared as of the &ite of this Agreement 
between Teleglobe Ln1ematiod (LX) Limited (m Admla~striitiw) ('TlUF), Teleglolx 
IIoldings (UIC) Limited (in Adminwtmtion) (CraCX'?, the UK A d m i n i s m ~ ,  UK h'nvct~ ml 
Buyci-wvltc~hy the ~sse ls  of TIUK .md TWUK s i l l  be mnrferral to IIK Kwro, in siih\t;aitkrlly 
the form of Exhihit F. 

"Hive Dunn Receiwble" mcms tbe a m x  of 58,416,790 to he owcd by tk l i K  h u w m  
to TlUK pumantta Section 2.1 of the Ihvz DOWIL Agreemeat. 

"HK SeIIm" means Tele&hc Hunx Kow Limiwd 

"HKTBO" means dx Transfer of Businrss (Protectiun of Cditors) Ordinam, Chapter 
49 orthc L a w a i J H m y  Kcnig 

Wong Kong Xotice Daft " mays the durc on which the notice of transfer g i ~ r n  prusuJnt 
IO Scctlon 3.4 becomes complcit under Stclion 4(J) of the IKI'UO subject 10 ooy ~ L W  
r e f e d  to in Sccuons 4(5) and 4(6j hmf. 

"HSR A d "  mcuns Ihc Ihirzd Statcr Hun-Scoff-Rdino Aaritnnt bnpruvemmtr Act rf 
/!4X a9 amcndcd. 

"HSK Pihip''  mam\ air). filinaK Icquired unda thc HSR Acl. 

"lndwby Cunadu" mc;iiu the Canadian Minister of Indurn ;md the nepaflrnrrrt nf 
Inhey in thc cxaciyiuc of tho Midci's authority. 

" M A  Date" has thc m c a w  bct hnh 

"IMA DarvFiriunciu~Slolentcnf"has the rneaniw sut furth in Sectiun 4.1.1. 

"1w~enrenial Costs" means al l  cosfs ( o h  than Taxes) incurrd 01 payable in rrqxm of 
rhc Traosfer of h r c h e d  Assets in eacm of the costs (othcr tbm Taxcsl [hat would hsvc bccn 
incurred or pnyable hd Bur- aultLLud such Pmhnscd ASXU in accordvlee with be pmbisions 
ofScctioa 2.1.1 aid the second sentwcz of Scction 2.1.2, calculated on the assumpiou rlm 
Buyer directed each Sellcr 10 form only one Ncwco in the junsdiction in whicb the jwucular 
Seller was organircd. or with respcd to any Caiwdiiui Debtor Seller orgniii7~d iiiidcr the l a w  of 
C a ~ h  or my pruviiicc thercof, III Nova Sc-. 

Srctiva4.3. 

"htcrcmcnral T u ~ t t  " mans all if'axes incumd or payable in respccr of the Transfer of 
Plrrchascd Assets in excess of rhe Tmer that would have k e n  iunvrcd or papblc had Bnycr 
acquirsd such Plircbnqcd Asscts in accordance with the provisions of Sectlnn 2.1.1 arid the 
second sentence of Secrion 2-12. calcdnkd on h e  assumption char Buya ctrccled each Setla to 





as my cf tlic forepins) relutiiiy tu such w c t  m propcry and (cl in ~ h e  case o I ~ ~ . ~ r i t m .  M) 

ptw h w  uplit% call ur s h l a r  right of a third pad)' with n*rpxl to such securities. 

"Lac~cs" has tlr nranmg FU rvah in m. 
":Vmqeutemr Fee" rncims the a-t ro be paid IO Buyer 4 i t s  nmagement 

pursuaut IO the Intcnxn hbnqmient &yeemtnt or rhc UK Interim Mnnagetnent r\greerw. as 
the cm. m y  be. 

":liPnrgrr" in- Huycr, in its capauty LLI Manager undcr the loterm Msll~geinnii 
Agreement and the UK lnlrrim Mimrynenr Agrecmcm (or any hlliliatc dppomtcd by Buyu as 
its successor Mnlwgex utidcr w c h  u h  ;a?ircnacnt~. 

":Wu/erfai Adwrsc fife&'' imam i~ mntcnal edversc c&t m (a)fhc opcmtt~ons, 
condition (tinancia1 OT uthemwc), operating resulk. cmployec relations wirh respecl LU ihc Ccm 
Biisiucss (except to thc cxrent cmiscd by Btiycr's IXlurc lo uKer w ;1H or bubstnnrinlly nil of rhc 
present employccs with ~ s p c c t  to the Corc hsinecs thc right 111 mvji~w such employrileid uiL 
Ruycr on aubsbntially sunilat r e m *  dnd crmdihom). a i ~ ~ r n e r  nkuiou with wcct to thc C a t  
Businw (except to the cxtcnt rcxnlting hum Bnjw decfining IO. or indicating it walu eot, 
crintinne doing business, or UUI ciinlinuiiie to do busmess. with such curtrimer after the M A  
Dntr in a mnner and on terms simllor to that m oxibtencc prior lo the UW Date), supplier 
i e l a t i o ~ ~  with nvcct to the Cole Biisincsi Iercql Lu thc cxtcnt resulting directly from ~ C I X Y K  in 
the payment of amawl9 wing tu supplicm of rhe Cac tlusincpv directly as a restdr of Lbe 
c m m c e m c n t  and pendeicq iif the Ii~solvcncy Proceedings or Ihc cxcreibc of Sellers' rights in 
rc*pvc~ I~LTCIO or as a result of nu>m dccliniiic OD. or iudiming il will nul, continue doing 
business -7th such uupplia after the MA L)dk in s rnaiiiw and on terms similar to that in 
existeuceprio~~ to thc 1M.4 Date), or cbe Purchased ASSIS. in acli CIM, taktn ns a wiiolc [b) Lhr 
ability of Buyer or N c w m  lo  succeed to or exercise mt&l nghm or interests of Sellers thal UYL' 
necessary to opernte iliz Cox Husuicu rakcnnr a whole. (c) thc ability of Seilcrj lo  conswniilaic 
ihc material tammaions ciookmplr\LrJ by rhis Agreement. othcr than (i) efftcrs arising h m  
cvcm thiit occiir after the IMA Dak.  cwcpt to the extent such eNcct ih the diitc! result of an 
action lnkcn hy the Persous listed on SchrJule Il.l.3fd or of the prcvcnhr  by Sellers of my  
acnon rqncstcd to be taken by the Mtungcr punilaot w the Inwin Managemuit Agreement or 
the UIC Intenm Management Agreement in awunlncc with the exerrkc of it3 duticv thcrcundcr, 
til) effects ns 0 resuic or  cvcnt\ changes or developments rclating to the frunncial, banking w 
capital nurkets ni thv wonmy u1 genemi or inducny wide iievelopmenrs affecting P e w s  in 
liiisiiiesscs sllnilar w t k  Cim, Business, or (iii) effeco RS n rwdt of the commcncmrtlt and 
pendciicy ofthe Insolwmy l'rwccdinga OT the CIICIUUSW~S kading ihcreto, pmvided r h t  the 
ouwrmce of the Migration Trdnwclions dexribed on Schedule 6.19 will not bc deemed Lo 
conslIhite a hlalerial Advrrse Effect. 

"Abulemul Conrracrs" mcanr (a) lhc Comae& h i e d  on the Cowad Schedule6 thnt am 
markcd thereon with IW asterisk (*) and rb) Conmdr (or a me< or rclated Couuactf) (i) rbat 
reink IO he top 50 data cualomcn in the Core Bitsinew. puwdcd that such conkz~cl.~ h w c  
annualled gross revenucb d a t  least J500,OOO (based on in l imt iov  available through Id? 51. 
20021, (ii) with aistoimry for wice telccommunicabons .scrviccx with annualized - p s n  mvcnuw 



.- 

"Other SeUm" iuwns rhe enritizs liacd on Schedule 1.W. 

"Owned X e d  hp@" mnn, thc f ~ r l  V~JW o\\ncd by n Seller (or a Ncvco UT 
Acquired h t i t y )  mid used u1 h e  Cos Busiru.*r. iwludiny the real pmpctty Listed on Schednlc 
6.4.1, ?IUVLYC: and E ~ O L P ~  for any such propee h a t  conslittiles Excluded h e r s .  

"Owned Tangible Personal Pruprrty" incans the tanpble p?.rw@al ptwpxt> owned by a 
Sellcr cm Ihc drtc hereof-and located in Canada. Hcnq Koilg. Spin 01 Austmlia (cr~cpt lo rhe 
extent disposed or iii x~VrJao~ .s  with rhis Agreement or the ltircrim Mamgunenr Age.enmr 
prior to the Closing Unle). and m y  other tangible persoonl profcrty owned by Ssllers (or n 
Ncwco or Acquiitd Enury) 89 of lhi Clraing (including LU the United S L a U  01' the lliiilcd 
ffiugdom) and locidtd on the Owned Real Aopdty  or the Lensed Red P q r l y  (IS 14 thc: 
C1om.g. save and except, in ihc c a ~ .  of each of the foregoing. T i  any such propcw tho1 
condirutes Excludcd Asscts 

"parent" has h e  rncanin; xt forth in the dcfutionof "suhridinry" in Section 1.1 hcrwf. 

"hrfks" inems the signntorrx In (his hbwmd. 



"Pmnitr" meam all 1imlScS. permits a id  audinfiiL8linns irmed to .I S e l l a  (or a " C o  
OT AcqUjrLd Entity) by my Goverruncnnl Entity in connection wid] die colxluct of ~ I C  fore 
Buunesa or the ownership M use of any of th: hachaJ#l AESC~S, mcluaing, witbout limitjhon, 
ilie Tclrcotnuntucarionr Operariug Authoriries. Radio Comirucauon L i u n x i  Submarme 
Cable h d m g  Licmscs, and any other nght M autborusaon held by o Sella (or a W c o  or 
A y u i i d  htlty), granted or recognized by a Govemntd  Entity in my .lurirdlcaon and 
required tbr the provision or delivery of tclecommunmaons KF'KCS III or l o  snch jurisdiction, 
in connection with thc Cox Busmerj as conrcmplated IO bc cooducud under tbc Nctwak Plan 

"Permitted Liens " meam 

(a) Liens listed or clescribcd on Schedule 1.1M; 

(b) Liens dial SIC created or F a t e d  by Manager or arising out of MmapcI's decision 
IC, iirur a Lim, kilw tu pay nurim%3 lixptplucr (ME defiueri in tire luhinr 
hha~emmr Agreemen( and the UK Interim hlans-menr Agnanent) sfter tk 
M A  Dale or h.imayu's dhcr ads or oinisriosls sRer tbe IMA Dale. esccpt 
(i) w l n e  such ornirsioii resulrcd from Managct'r lack of iutlhoril) u n k  h 
Interim Man.nagement Agrement a? IJK Interim Management Agraanm. 
(ii) where wch aci OT omission rcsulred from 3ny Selkt's cxercisc of my right to 
control or direct the managcmd of rhc COE Businesi (or my pact thtrwfl. other 
than wherc such Seller cams4 the Manager tor perform the Services (RS &tined in 
thz Interim Mand&mcnr AynxmmU and thc UK Interim \4a~agrmml 
Agmcriu1l) or il. tdhm obligaliwih uiikr Ih  Inlc.rirn Morlsgcnunl AgXIXm711 or 
rhc LX Iutatm L h a g c w n t  A p e m t n ~  or (i) frank any SelleZs rrfural to 
coI1scnl to Monager ta!ung any action described in Sectlou 3.3 of Ibe Inrerun 
Management m r n e i i t  or the UK Interim Manapnciit Agreement; 

(c) reyxcring Owned Real Rnlwrty and 1.eased Real Prnperty situated in. Cam&, the 
mscrvationc and conditione cxpxxed in Ihc Miginal palcnt h m  thc Crown; 

(d) Lims rclscing io 4s;uumcd l.idbilidc*. 

(c) Liens Tur 'raxcs nut vcl duc and p;ryablc; 

(0 Liens Tor public utilities nut yet duc and pa)ablc, 

(g) u&Lmiinud or inchoak Lkns and chargw incidmlal lo ~'ummt conshucU~ UT 
currml operdliona which h a w  no( been filed orr~.yizLzTLd accwding u b  ;rpplic;lble 
I M W  against thc Scllcn (or il hcwo ur Acquind Entity), OT any uT thLm. ur I k  
Owicd Kcal Propcr~y UI UttKT Purchnscd A w u .  or or which nolicx in writing 
rvill not hnve been given LO the Sellers (or D. N e w o  or Aquired Efitity) or any of 
t k i t ~ .  

(li) Liens, restnclions, easenients, defects. irregularities of btle, or rights of way h t  
rlu not b v e  a 4hterL11.4dverse Effect, 

which rclaic io uhligution~ r d r r  duc nor delinqucnl; 



(9 ltiunicjpal do.elopment and site plan agrteuients aid orlicr similar rights and 
zgrrrmwnh rnleiwl mto in oiih to dwelq7 and use the Ohviieil Real Pmpcrty. *anti 
m w m  U T  h n c d  H a l  Ropsy in Cnn& my right.. rc~c+vrJ LU ur vwlul in 
any municipality. governmental or other public aurhnrity by stnumny pmvlrion 
including, without limitation the rrght to acquire pomnr of thc property for road 
widofhg or k l e t c h g c  cu~imnction, and tle righhr to cornpine UT reuiedy 
improcernents, landscapins or deiickiries in any pedesman walkways or traffic 
conttol or uionitoring. mid any rights of expoprifflion access or we. or any olhcr 
jimrlru rights conferred ox rescn~ed by OI in any mtute of Cam& or of the 
province in which nlch property i s  simatcd: 

u> go~,emmcnM ordcrr; taw7  hy-1aw% eudn and wgulaliuns mprcling m u t t c n  
Irlntedro h d  use conlrnl which do liol have B M I I I C ~ ~  A d w ~  FlTai; 

( 1 )  encumbrances respectme; any cncroschments from the Owned h l  Propetty over 
arljacent lanib and pmiurred uudw agreemiits with the owners ofsiich lands that 
do nnl baic a Maknrl Advcnc F.&t, and 

0) ludeft0SlblC riglIl5 of w. 

"Pcrwn" IIIUIIS art indiliriduat, corpwalirm: pnncruhip, lirnilrd liability company, 
;isociation. trust or other entity or orptktion~ including il r h ~ ~ ~ t e n o l l  Eiinty. 

"Procecdin#s" hns tbe meatung m forrh in Secrion 4.4.7. 

the Sellcrs' (m Ncwco's or an Acquird Entity's) iiyht title and interest in 
ond to Owned RtdPrnpeny; 

the Owned Tangible Personal Ropcny; 

Sellers' (or B Kewco's or Acquired Entity's) right, I l k  and inlmst rn and 
to Conuacts (subject to Scction 2.2 nad Srcdon 4.4.4); 

the C m n t  Assets of Scllen .and rhe Yewvcos and Acqiiired Entities as of 
thc Closing Date; 

Srllm' (or il hkwcu'r OT Acquind Etititf8) nght, title and inlucst IM and 
Io (i) Ihl: Crmpany Insllucbl Prupcrly ( w g ~ t b c ~  wid1 all imoiue, 
ruyaltiw, JamdgLy and pdymxtls dw ur payable lo Sellers (or a Newco or 
Acquired Entily) at the Closing m IheiPafkt (indudlog daiuages oild 
pqnicnb h r  pas1 UT ruturc inrringcwnb ur misappropnabom thereoi), 
(ii) thc nght to sue and reulycr for past infcingetneuts or 
mirappwprialiuns IhcwI,  w3 (iii) all cormpondmg ri@s that, now or 
limeaficr. msy be w c u d  tlirougliout the world and all copies aud tangible 
wnhodimcnh of :my such Company Jntellechal Property; 
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but excluding, in each and w t y  case and noiwithstnndine mylmng lu thc contvw coi~tainal m 
this Agreement the Exclnded 4~ssns. 

*'Radio Comnrunicarbnr Licenses" rrrrms thc radio communicauom licenscs i..sutd by 
Iudriwry Canada and held by m y  Seller (or a Neleaa, OT Acquired Entity) lea&& pemur the 
o p m h  of mlia commun~cauons eqnipnKnt III Canada, includq but nor limited to tbc 
l i c e n ~ s  l i e d  on Schcdule 6.3rdI. 

"Reduction Amount" has the meaning set forth UI Sectioa4A.Z(Q. 

tph&cted Cuntmef" mcana any Contract rejcctcd in writing pursuani to Sectinn 4.4.4. 

"Kelcwntllffw*/it" bm the me~n1ng pn forth in Seetian f~.lll.l(W]. 

"ifeminarrce Dare" hs the in-g set forthin Seetien 6.14. 

"ReportdFines" h a  the meJniiig sa fhth in Section 6.18.2. 

"Rerained Liubililirs" inem6 dl liabilities and obligations of Sellers (whctlur fixed, 
coiitingwt or unliquidated, absolute or othcrarise, hiolean or unknown, and whetha rclntiag to 
any tort. datutory ur rrgulatory &ligations. cnvironnientnl claims, Tmn (except in otlmwisc 
providd in this Agmcmcnt). Coumcth not shrumcd hy Rtiycr. iwdtiom or othcrdhxr), 
mcludmg, but not limred IO, (i) thosc liabiiitics in respect of any pcndins or rhrcatencd action. 
suit, pmceeding, pleading, rovestagarion, chnrgc, conphi i t ,  ciain, demand, noricc oh violnuon M 
Iiubilit). for foifeiture, rmwation proccedmg andjor cease and desist order and (11) dl linbilitier 
Ibni xurty m x  Inmt lhc ucliom hkcn by xny Ssllcs OT m y  AFtiiiaw tbctrofbefm, on or a k  
the Clonitlg with respecc io the Tr~n~I?c~Tcd  Lnploycas thc U K  Employew). 0th- ihan the 
A s s i d  Liabilities. 

"Sale AppvwlOrdrrr" h a g  tta nicmouig w f d i  iu Section 8.4.4.1 

"SeUm" menns the Key Sellen and the Other Sellers 

"Sltare Salt! Agnemmr" means the Share Salt Agreeinat dated the &IC irnvf m t e d  
into by TILK, UK Newco, Tzlcglobc Inc., the UK Admaistrtors and Duyu for the sale and 
purchmt rirlhc isucd dinrr: c;rpiml ofUK Ncwco. 

"Speciul Wfirfmty Deeds " hns tlu: lneMlug set f o d  in Scction 5.2.2 

"Submurtrr Cubk Landing Liwmt" ~ U Y  m y  licenx gmmJ tu any Scllcr (or J. 
SCWU UI Ayulrd Entiry) by Industry Canada or the United Sratcs Fedcnl Communicntions 
Commission for the landing nnd opemion of on inwmtional m b m n c  cable system. 

"suhrirliuy" Ticum. with rcbpcct lo m y  ?ason. (Ik "parent") at aiy date. my 
corpmtion, lirnitcd liability company, parmenhip, a&cnei&w fir other entiry of which securiries 
or clllicr wntrihip i n L m b  rLpsLnt irg  murc thm 5U% ot' the equity or nlom than 50% ot the 
ordinary voting powcr M, in Ihc c a e  nf il p;imicr*hip, inorc than 5% ot the general partocBhip 



"lax lirfi~rnadirur " h a y  the meuing set fortb in Section 2.1.5.1. 

"IaxiVoticc" hns themcaning set forthin Scctiun 8.11.7. 

"Czxc.~" meam taxes, levies, duties. assessrusnts, -ssnicnts a d  orhcr chww of m? 
natlue rrhatsoer-cr, wh&er direct or iiidittct, iiicludmg 'but llut IimiRJ tu. inLvmc PPI. pnGt* 

Lmplqcr hcalth ULX. uinkm' Lrrmpcny&atl levy- capiml (nx. stamp dury, Rd wlorun, real 0114 
prrrotml prupeay ux, IrIaiuliise ax, laud rransfer tax, license tax, school tax, ~llstorns M excise 
duly, CXCISC tax, hunover or rdue ndded tax on goods sold or services rended, wit1,holding tix, 
social security mid irirmplopent. innnnncc cliugcs and nlinmcnt ermhihutionr and any 
intcmht. f i m h ,  uldihm to ux and pcllaltics thcrwn payable to any federal. provincial. state, 
local or orher goveirunent or goiwnnmtal taxing agency, autholity, board, bursclu VT 
commission of Canndn, the Uuted Stires of America UI m y  o h  uruntry. 

GIX; bmls Xccrpts tilx. co~qxrdliml l a x ,  sdCS and lLW IW, WngC Dx, pIlpu tUX. OCCUpa~MltnX, 

'"Cur Xeturu" means nll returns. reports. docmats  and other filmgs with respect to 
Taxes (luciudiug my nmendments themf nnd my arwclmicnts thereto). 

"TCGA 1993" IMS zhe incaning set forth m Section 8.11.3. 

"Telecornmrmicrrrions Act" meam the Cmadiul releccrnnrrtuirations Arf SC lYY3 c.38 
(ah ;nnendcd). 

"Tclecurnmunirnrions Opcmdng Autlmritky mwm thc liccnnc\ iir ;rultnm.laimm 
issued by the C1711~di.m Radio-wlevaioi~ and Telecommonicationa Cornmiasion, fnduxlp 
Cnmdn, the Enid Stntes F e d d  Coinmuiucatiolls Comnisaioii, swlc public utilitia 
commissions. the UK Depuuiient of Trade and Inhisay or winilirr Cioreinmaital Fnritics in tlr 
681lW, or Orhe~JlUkdlChOW. 

"Teleglobs" has the meaning 6.5 torch in the intrculuclor). WdrdLTdph bcmf 

" T a f e g W  C.%4 " Iiw thc waning s i  lirrth in thc inldu~'Iory paragraph bmol. 





m povund by n Collcerivc Agreement. 

"E'SBanhpfcy Cdc" hm the n x h g  6ct fordi UI Rccitnl F h e .  

YX B~nlrrcplcy Courf " has the meaning set forth in Rccitnl F bt~to. 

"LS Banlvupiy Courf Safc Approid Order" hz the meaning rer forth 
8.4.3.1. - 

"L'S Banktupky ProceedingY has tlrt meautng jet forihin Recital F hemto. 

"LTS Cmnpau.r PZan" m e m  each employee benefit plan within the meaning o f  Section 
3(3) of mS.4 aud ail otkr scvmicr: pay. VR&I~, whcy cwtuuatioq incentive. srock uptioa. 
reclrement, profit sharing or dcfemd compemtion plans, convaets. pmgrawi or amogenxrds 
maintained m tbc United States and all otbw sin& employee kncfir plans, propm,  OT 

mangments maintained in the Lilited Srata by my Seller or any mbsidiiuy of my Sellcr 01 
that are uthcrwirc cuntnbuld (3 or rcyuirzd lo bc coiitnibwxl iu by aiiy Scllcr ur any suhvidky 
of any Seller (bur not includmg any plans, pg171ms or m g c m e n r s  mrunrnmed outside of the 
United States) m the Unired Srates UI respect of any present or foimer employees, dirrdors, or 
otticem of any Seller or my rulwclimy nf:my Seller 

"CS Debtor ScZZers" has thc m e s u g  set forth in Rccital F hereto. 

"US Tnnsacfion Xoricc" hns rhc mcaning sa fonh in Section 1.4. I .  

''Jl'AK,V Ad"  nicannu hu: I lniicd SVAEV Wnricei Adpt.wnmr and Herwining nVotijiruifm 
Act of IWX, 8 9  amcndcd, and Ihc rcgulahms promulgawd ihcrcroidcr. 

"Pithheld Arnounf"haa the m r a n g  WI forth in Section 6.14. 

ARTICLEU 

P U R C H A C E  A N D  S A L E  

2.1 Purchasc and Sdc. On the m s  md s-ub.pt to the conditions set tortb in this 
Agreement. a1 the Closng 1k Key Seller; will I'minhr io Buyer, %id &ill caux Lc Other 
Sullen: Lo T r a i a k  lo Buyer, a d  BUYLT will purcharc und awcpl rrom Kcy ScllL~.+* and Ihc. Othrr 
Sellen, the Purchased Asrctr (through (he Trnnsfcr of tk Navms' Equity or, at t h e  option of 
Buyer, Ule diiect purchase of F'urcbaxd Asses or ncquisitiau of Equity Interests in m r n u  
Sellers as described in Scctivu 2.1.9, free and clnr of a l l  Liens. except Penniued Lieos. The 
P u r c k c d  AYSUIS bAig acquircd by Buyer from Scllcrr will k acquired in the following 
manner: 

2.1 . I  Formation of Newcoh Tbc Key Sellers wviU cause (a) the UK Sellers to 
form, prioi m the M A  Date, n sepamre entity puriunur lo the laws of the Un i t4  Kingdom ("UX 
NCH,CO") OIKI @I except as otheruwc provided in Section 2.1.5, any Sella (olher ihnn the UK 
Sellers) to torin n seyante entity or entilies (PU such stpnrotc eotities, collectively, including th 
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UK Ntwcoi the " ; V m d ' )  Itursu;mt to thc laws crf lhc jtnidi!ion in which such WC~ u 
myani7e1f or. with T ~ S ~ C U  lo m y  Canadian &blot Seller organized under the Ism of Cmada or 
my pnivi~w thcrcuL punlrartl to lhc laws of Kovn SCoriR, if diredcd by Buyer (or purrnust to 
the laws of such other jwidctioa as Buyer sh.iII elccl provided rhai Buyer shill1 pay tbt. 
lncrcmental I'axes nnrl Incretucnral Copts, if my rrjulting from such clecrion by &YE). which 
will h v e  wgnumional doailurnts that will hnn bao approved by Ruya pnoi m wch 
formations, such npprovd not to be u m o i u b l y  withheld 01 & l a y 4  pruvi&J howcvcr that 
my KWSO f a d  by a US Debror Seller shall bc n slngle nicmber limited liibbility company 
rhar is not m a d  as a corporatioii for United Sura f e k d  i m e  tax p u r p e s  md ;my u l h p  
Newco fornlad by my orher Seller shall Lm organized as the type of enlily directed by f h y n  
Each NWCO will issue to the apphcable S e k  all o f  its eqtiit). rectirihcu (all nuwnding quiiy 
securities of the Newcos. collectively, the Wewos' ??qui@"). Nutwiitrskmdiiig anything In the 
cnntrrry in thih Sectinn 2.1.1 or Section 2.13. Ruycr may inhwucl a particular Seller to form 
inm tbaii onc Newco puvidul h t  Buyer shall pay Ihe lncrcmcllld T a m  and Inrnmenurl 
Costs, if any, resullmg h m  the formadon and transfer of Purchased I ~ W  to such ~ l i ~ l  
Xeuros. 

Trdnarur of Purchwd hncw. lmnnxliahly priur IO Ibc: I M a  Daw. ttie 
Kcy Scllcn will L'ALBU Ilc P u r c h d  A&Is trlrl by 111~ UK Srlkrs to be Tmmferrtd to &e UK 
Kewcu piusuant IO 11e Hive Down A p m u a :  pmvided that UIC Contncts thnt constitute 
hirchased .~ESCIS of the LX Sellers will be T m s f c m d  to the UK Yewco npon theii designation 
ms nn Elected Contract (as dcfimd in the IIive Down A p i w n i )  in accordance wirh the 
provisions of rhe Hive Down Apemciit and pnoi to thelr designahon 'as an Elected Contract 
will be held by the UK Sellem on mm for UK Newm in accordawe with the pro\isions of (he 
Hivs DCIW Agnxincnl. With n . x p t  to thc Purchased ASSCIS held by each Seller other than the 
L'K Sellers, exoept to tht extent othcrwise pmvldcd in Scctioa 2.1.5 with respect to n parrimlnr 
Sehr ,  lmmediorely prior to the Closing. such Seller will Tnnrfer pursiiant to such OgiCellK~k. 
inhhurnmla or ulher documeiiwlirm in rum and bubalwcc saliafnclorj 111 Biiyrr and Key Szllcn 
Ihe Purchased ASWL it owns, a$ q m i k d  by Buyer. to the Newm formed by such Seller in 
exchange tor all nf-the nut*tamtbng F,qiiity Intcrcxh ot wuch Ucu.co and thc anuiiipITiini hy such 
Ncwco or the Xpplicdbk Awumud Lubililicb. Such ScJJcr will prcvmt tk Ncw,co h n c d  by 11 
hum u ~ p ~ i u g  L1 my busbcsb ( o k r  t h i  thv Con: Busincsr) ox incumin: m y  liirbilitiu (uuh-r 
U r n  u1Z Assumed LiabWes). Each of tbe Kcy S;ekla and Buyer tsgt-ecs that the relwmt 
m f e r  documents will rd& a tmnsfer pncc for such I'tuchcd Assets c6tablished by the 
relevant Seller in gmcl faith in accordance with tiir inxket valiie, whject ;ilwa).r 5-1 the nppmml 
of Buyer, xtmg rwsonably. 

2.1.2 

2.1.3 Trmmfer of Newcos' Emits to Buver. If n Key Seller has formed or 
cowed to be formed a Nnvu, UI accordance witb Section 2.1.1 and rhc Transfer of the Whased 
Assets described 11) Section 2.12 hns occurred, tben nt the Closmg. to effcctunte thc Tmsfcr m 
Buyer of rhe dmanr Purchased Assets,  tk Key Sellers will 'Iiansfer or cause to h Tramsferrad 
to Buyer and!or nne (w more of its iUTiLintcs the Nzu.cos' Equily owned by any Seller. On or 
prior ro the Closing Dnte, the Key Sellers will pny (or otherwise m&e oppmprinte provisions for 
pnyingj my and all 'flues (orher rhnn Incruncncll Tnxzs and other Taxer, if my, pkpblc by 
Bsyerpuisuant lo Section 2.1.1, Section 2.1.5.2 nr Srctiou 2.1.5.3) unposed on any Ncwco Tor 
any penud (or portion thereof) th;lr ends on or prior to the Closing, including any Tmes of any 
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Sclkr or any Nmcn (or any conaolidatcd, combinit or unitary p u p  of whch m y  Scllcr or m y  
Ncwco ir n has been a mcmbu) the1 may be unpored on my Ntarco as a Itsult of mC Transfer 

value added tax which rhe Kewco i s  m will be able to recover nherha by way of urdir or 
qaymcni (or wnutd bs ahtc to ~ c c n w  whcthcr hy way o l  d t  or repayment assuming that all 
rcIcvaiiL s la im~ and nAinns WCR' mrk) ,  ud thc Kcy Scllus will in&&fy a d  hold ha& 
Htiyer and i h  AfFIlirtcr T m  any w h  Taxm (crccql in thc cxlrnt Huycr i q  nhli.qatcd cn pay wch 
TdXCb MndCr tbc h I L l h  Mdm;cmWl tuxkmmt, &IC UK I n L ?  Munagcmwl Ab7GTWnl a 
this r\wcLmcnt). 

or Purctlascd A S S  to such Newm UI aaxdamc with -. Ouur thu in nspcct of 

2 1 4  Nun.F. ~ C m o t  C;m&an Telccommunicationr Fvcilily. 3% Psrlia 
wknowlddgr that the Fiion-Fxempt C a d i a n  Telaummuniulium FKilily. k s n i  m 
h l m l u l e  2.1.4 caiumt be l i c c d  LO wy penw 0 t h  rhan a Canndian owned sad miIwlW 
w~pomtioii ai lleruied ui l i e  Telccomnwiiwtions ACI and regulittoru; UKrr~o a d  agree Uut, if 
Rryer is mt such P C m h n  o m 1  and ctmim~lal cqmmition thc Non-Exempt C a d i m i  
Tclcxommunicatiims I'acilily ahall hc Tmn&md at Closing ut a Cdiun-tiunctl a d  
cordri)tledeo*cirali~ni. as iiiutuully akwd by thz l'urhim. in O ~ C T  ti> pcmnii ttw Llriyw to ynrrtc: 
the Core Business m compliance with appllcnble Laws. Alknmtively, rhc Buyer may enter inm 
mm~cmencs with C;m& or NonCanadiul rhiid pilrtics, in order to sg(l6fy itbclf tha Us 
telexommunicaticns traffic of- the Coir Busiiws relnhw w the Noo-Extmpt CjMdlan 
Telecoimnunicutiunb F.xiliI> villi be e*chang? in compli;lnce with applicable T.i!ws. 

2 15 Altumativm to N~wcrn Ncxwith~iding any cilhcr puvihiirn h c n d  hi 
h e  canmy, in accordance with (k rums s t r  forth in rhis Section 2.13, Buya 8 a U  have Ibt 
right u) acquire some or all of the PliKhascd Assets direaly from my Seller (othcr t b i  a UK 
Seller), and the right to acquire a l l  of die Equity lnleresrs ot any Scller identified ou Schedule 
1.1.5 in hcti of acquiring n h'swco lo whch rwh Seller would hdvc 0th- trJnaftmd ita 
PulchPXd X r ~ r a  us cinlkmplalcd by Section 2.1.2. 
.) 

1.1.5.1 [f IhC Key kkn &J nul prcrvidc aSYWdWLJ KUYUildbly 
salicfaclory to Buyur no later Ihmi 10 CLays ancr the IM A D d w  that (i) the L6x basis uT thc: 
Purrhnced A~wtv Itmt wuuld tx trandcmd by a particular W c r  (othcr than a Canudiun 
Deblor Sel la,  a US Debtor SEIILT or CK Scll,~) ti) II Ncww undrr Section 2.1.2 uirild 
not be. motenallj, less than the tax basis of such Fluchased Assets had Buyer or in 
Ati l ina  accpiired siich hirclmsed Assets directly and (ii) no lii?bility for d ~ .  Taxes (0th 
than lncrcmental ' I  &xes and nther I ' a x q  if any: payable hy Buyer pursuant to -n - 2.1.1, Sectton 2.1.5.2 or Section 2.1.53) or such Seller 01 i t9  Amlialcs (or m y  
coiaolida(d, combmed or uNmy group of which such Scllv or my of its Xffiliaks is or 
has been a niemkr) could be inipolposzd on any Newco formed by such Seller as a result of 
thc omenhip of Ncwcu by ywh WILT ur lk Tmdcr d Pwbaucd Asseta lo such 
N e w 0  in accmdancervitli Section 2.1.2 (the '?ax Infirmntion*). then Buyex shall k c  
the nght to acquire some or all of the hrchmd Assets duccrly from such Selkr. Buyer 
ShnU notify Teleglobc Li writing (ihc '!%id') not Inter than 30 dnyr a h  thc IMA Daic 
that ii i y  cxcrcising w h  light. irihc: nu tic^ pruviks ikdt Buyeror m c  d i u  M ~ a u a  i.r 
dirccily acquiring ull or ths Purchavcd & Y ~ Y  hcid by bush SctlLi, rbcn such Sslln will 
not I-am a NCWFV it? dcwibcd in %kction 2.1.1 wJ will no1 T r , A r  ;my uf t k  
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Piimhawd h w m  ouncd by u e h  Scllm us dcwhcd m Srctivn 2.12. The righlr 01' 
Buyer undcr d i n  -2.1.5.1 shsll be subjecr solely ro rhe coildirions sm fonh in m. 

2 1.5.2 Buyer s t d l  bnve t l ~  right to a q u u r  some 01 all of the 
Purcbascd A s s  directly from a Sclln{odror than D UK %Der), subled to rhe cooditiom 
6s forth in this Section 2.1.33. Buycr &all notify Tekglobc by dclivuiu:: ii lioliec not 
~ L T  h i  30 clap &n 1tK: LMA Ihk thpl it 19 crcrctnng S u c h  right. If ths NO~ICC 
provi&u.i 1ti.t Buyu UT IXC 'If its Afliliulch i* dk%lly acquiring all t L  the Pumtand 
AWAY hcld by wLi SLAV, Ita RUC$ k l l m  wtll tiu( I"m n Ncr*co dcsrXibcd la 
Section 2. I.[ nml will not TrmdiiT "ng of ltlc Purchased AWL% uwncd by such ScUa ns 
dcscribul in Sectioil 2.13. Thc rigtiis or Buyu undw thi* Scc6m 2.1.5.2 Wl bc 
siibjwl tu I t r  vcniditiutix SI forth ni Srctioii 2.13.4 a d  b!c hlluwing a*litionol 
cimdibinx: (i) notwithsunding ;mythin& to thc cuntmp ciinkuwrl in Smlnn 13.4.. Buym 
did1 pay any mla, trusfer, goods Onn services, h d  tiausfer, stamp or s u n h  Tmer 
u n p d  by m y  Goverunentnl Entity, and all m i d m g ,  flltng, notcuml or simil-rr fser 
incurrcd u1 connccrion with the d k c t  acquisition of Punhacd .&%sets under this - 2.1.52 10 the exmt ruth fscq m d  Tax*, c x c d  thc an?iwnt that would h d w  hcm 
pdyablc had HUYLT acquired yuclr Purchased Arscu through tllc Tranrfcr of h'cwm' 
Equity to Uuser in accordance with the provisions of Section 2.1.2 and Seetlon 2.1.3 
calculnted on the assumption thnt such Seller h;ln fonrvd only one Novco in th 
~ppmpii~.te jurijdicuon; ,and (ii)rhc direct acquisition of Purchr~sul Asws shall k 
perrntllrd under this Srrtiua 2.1.5.2 only if i t  J w s  nut r e d  in any mirtendl &lay in u 
prcvnitioii of thc rcccipt of m y  Conwit ruquixcl puiwnt to Srctinn 9.5.4, a - 10.2.4 or Section 103.8 of this &reemcut or 8 marend delay in the occurrence of r h t  
DL4 Date or tbc Closuq Date 

Buyer shall bave the right to acquire d l  of the Qui@ Inremtr 
of any Seller idenrified ou Schedule 2.1.5. Buyw shall nor@ Teleglobe by delivering a 
Notice not later than 30 &ys a f m  thc IM4 ihte that it IS exercising such right. If the 
Notier: pruvidus that Huycr or uw oFi0 Aniliaks is xqwnu:: thc Equity lntersab of 
such Seller (e& such Seller. an X c q ~ L u l  EnfiQ"). r l c n  rwh S c l l u  will nut rum u 
Kavm 3s described iU Section 2.1-1 aud will 1101 TmisCer auy of the Ymhasecl Assets 
owned by such Seller os &scribed in SEction 2.1.2. If Biiyzrexcnises its right to ncquim 
all ofthe Equity 1nt.znxt.s of any Acquucd Enutp 0.6 piowded in rhis Section 2.1.5.3, thcu 
011 or prior to the Closing Date. die K e y  Sctlas will pay (or othemisc nlnkc appropiate 
pnxisicmv for payng) any and dl Taxn impobed on such Acquired Entity fbr my period 
(or portion h e & )  that end\ on or prior to rhe Closmg Dare, including any Taxes of any 
consolid;itrd, combiiwl ur unitary bmup of which such ,Acqiitrcd Entity 13 or has bem a 
niember, and the K q  Sellers will indemrufi and bold bumless Buyer and 1t6 Atfiatcs 
for any such Taxes (eacept to die d e n t  Buyer is obligafcd to pay such Taxer under cbc 
Intaiin Management Agreement, the IIK [ntmim Maiiagcmmt Agnemut or this 
Agccmml). The rights uF Biiya umkr ihia Sertian 2.1.5.3 shall be mbjlecl to thc 
conditions scr fonh in Sectlon 2.1.5.4 and rhc following additional condiliom (i) thc 
P d e s  will ffigotiotz iu good fnilh IO release arty Acquiral Entity h i  m y  RClhcd  

2.1.5.3 

Liobilllks (provided that Buyer s h d  pay any EObtS WsoCialed tllereWl(h thnt M grcirtcr 
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lhnn (he cosb S c k  wwld h e  incumd hxl the Furcburd ASSCIS r u h r  lhan rhe Cquity 
Inwests of the Acqiiiircl F.ntity bem nmhttmd); (ii) the Parties will attempt in good 

cw any uuhsidkiry nf a Sellcr in bc rcluscd and@) a l l  intercompany nhligaticm of any 
Aeqrl id Enlily io any Scllcr or any dircct & itldircat subsidiary of any Scllcr to be 
r c l m s d  (u hicti I L ~  shall Licludt for purports of &is Section 2.1.53. cancellntion), os 
dimtcd by tluym or if nwcd by an A c q u i d  Entity to a Scllcr or IIS mkidinry. 
JralyfLmJ lu Buy+ and, if a w h  obliguliom ~m' T C I ~ L W ~ ,  i h m  Buycr shdl p y  thr: 
i n c m m u l  Taxi.;, ifimy, due and pvpblc om thc~lrau: i)r lransrm of w h  ubhghons 
in wDixclion wih Ihc lrdn~&unswnkxnplulwlby lhih A ~ a m u r t a y  curnp;lrwl wiih Ihc 
payitrtM oi such obligations otlllerwise iII h e  ordiinaly mw: and (iii) mlwihswidhg 
myrhinig to ttie contrary contoimd m Scctioo L3.4. Bycr  shall PRY any sden. ttousfcr. 
scads and O~IVICGE, lmd Unnsfcr. smmp or h i l a r  Tnxes impoJed by sny CovcrnaKntal 
Fn1it-f. and nll recording. filing. notnrwl nr rimilnr fees inaimd iii colimction with the 
Transfer of the Equity Interests of the Acquired Ennty undcr this Section 2.1.52 to thc 
u x ~ ~ ~ ~ ~  r d l  fLxs md TXXCS c ~ m d  &U ~ ~ I I W I U ~ L  hi wuLl iavc ~XJI  pdydblr hid S u p  
acquired the h r c h n d  Assets held by rnch .4cwrcd Enhty through h e  Traoshr of 
)Irrvcos'Equicy to Buyer in accordma with d ~ e  provisions of Section 2.1.2 and Sertiou 
2.1.3 calcutalcd on thc awurnplimi that such Sdlm had romicd only onc Kcww 111 ltic 
apprupriuit'jiriudictirin. 

Any direct mqiiisition of Purcli;trcd Assets under this SL.Ftiun - 2.1.5 (ut m y  acquidion uT tht? Equily I n l t ~ ~ k  or an Acquired Enlily) will not he 
dccind lo m.wII in a I m a h  of 319 qucncniaiinn. warraiuy in cnmliint of any kllcr 
ruder Ulis Agmment or any document. illsvunltnt or agmmuu contemplated hatby 
that would not have ccmmd had the acqiiinihon occurred ia accordance with tk 
provisions of Section 2.1.2 and Section 2.1.3. 

f;urh to C W b C  (?I) dl iIlt~ICOlIlPoy dJhb&Um V " d  10 ik A c q d  Elltit) by My SfllcT 

2.1 -5 4 

2.2.1 h'ona&mbalit): To the cxlciit that uiy Contricl to be Trafmrd  
puntlanl tu ihc Lcnn~ uf Sectinn 2.1 ib iiol capable 01. bziiig lransfsmd tu Buycr ut kwcus, a~ 
the CBY tnay be. willwui I ~ I !  Constril urn third P a .  or i l  srch Tranrk or arLmplcd Transfu 
would, or if the wbseqiient Transfer or attempted Tmsfer of tbc applicnble Newcos' Equity 
would, coiistituie a hi-cnch thereof or b nd3tion of any I.nw, not!Jng in this .4greeiim1t or ffl m y  
donimenL aqeement nr instrument delivwed piirruant Lo ths A p m e n t  will constitute a 
Transfer or a11 snempted Tmsfer theirof prior to rhe t h e  at whch all  Consents neceS&q for 
wch Trxiisfer will  kive been obtained unless a R?.iihptcy Court Order effects such a s s i p a t  
wthout consent. 

2.2.2 Nrcmative Arranccnicnts if Consents Yot Obt i l id .  To the exrenl that 
thc Consents reterred to in Section 23.1 arc not obtained by the Cloaiig with rcspcct to any such 
Crmtras m be Tmnstmd, the Key Sellm will, and will cause the Other Sellers to, !btn and 
a n a  the Closing and until buch CuOMnts we obtsincd, uw commercially reasonable cffbrrs 
Juring the term of the aiTrcted Contxidcf tu (I) provide to Buyer. it6 AfIiliate or the npplicublc 
Ncwcoa ihc bcncfils uaid~7 any Conbat refwed to in Seutivn23.1, (11) cooperate in any 

26 928093 22 



reasoiuble m r l  k w h l  m n w c u t  (iixludii$ imldinig nuh Contiam in tmqt for she Buyer, rta 
Afihaw or I k w c o  @iug receipt of the r e q u i d  m m t )  dcripncd to providc such bcaertn to 
Ihe Buy-, it M i h e  or the applicable Newuq and (in\ afm for he account of the Buyer, 
i ts  M i l i a l t  or tlu apppplmble KWTOS. any righw or Ihc npplicobk S e l k s  undcr the affected 
Contract (ucluding Ibe right to elect DD kiminalc u c h  Coniracr in nccordoav with rhe 
h e m f  upon the direction of Ruycr) Huycr will. nnd s i l l  muse its A.flNoks, the applicsbk 
NCWCCK and hcqnird Fmma to, cm~uraic nih rhe Sellers in order lo ennble &e S C ~ K  to 
provide ta B u y q  the Auquirrci kntitics end tltip-'s Aflilialcr t h  purchase any Neu-cos' Equity, 
Psrchescd AYKC~ (H' Equiry InktwF. nT Acquired Entities hereunder the benefits contemplated by 
this Sectinn2.2.2. Huym will pay any amount it w d d  hnvc been rrpoired to pay under iiny 
wch Cunlwt hnd the Contrael bcm aserred (afbsr obminllg the reqalsih Coilsciit) to Buyc~ .pl 

Affiiiarc of Buycr or a Ncwco at the Closing, I U ~  the Key Scllm will reimburse B u m  Fur uny 
mcremcnul COS incurred by Buyer as a rcsuh of my Conscnt not having beeu oMirineJ prior w 
the Chiiig. 

2.2.3 Obliulion of Ruvcr to Prlfcrrm F m  aod ana the Closing. Buyer will. 
atid Buyer will cause the Newcos, the Acqund F d n u  and Huyer'n A f i l i a s  h a t  pumhapc any 
Ir;ewcos' Equity. Rtrehrd h e h  or Equily Inlmsls or A y l k d  Dnriiies hercllnder to. pc~€orm 
me nhli@iriiiu of Scllcis. Ncwcr~$ and the Acquired I?ndrier under the Contracts lncludcd in the 
P u r c h s d  Assets Rad to perform the hsumcd Liibiltttcs (it k i n g  rinderrbod, howrm,  that 
n o h g  in this Acreenlent shall prevent Buyer, tlic NEWUS or Acquirrd b.ntilicb nt any timc fiuui 
aexrtiiig any dalenwh they m d y  haw with rcqcct to ruch oblipbns) 

2.2.4 m. l l i c  Cnre Ruhincw, P u w h a d  A w t x  and he AtRumed 
Liabilihes ahall bt avqin id  by Ruqm snd iL. Afiliatcr free and clear of any righ4 of ot%t of 
BCE or any of its Afliliatcu (othcr than any rights of Key Selknitndcr this Agreement) rchrin~ 
to the Excliided Asscts or KCVMWXL l.i~bilitic~, and Key Sellers qhsll indemnify; defend and hold 
Buyer hamiless therefroin to tlia extent any s i d i  right nC n k t  is asand hl- W k  or i t s  
Atfiliates (,other than my Key Seller or m y  subdiary thcrcol). 

2.2 5 Cotnuhancc. The Key Sellas shall cause the UY. Sellers, thc UK 
Atlimnismtors a d  UK ~\ -OYEO to comply with the Hive Onwn Agnrmcnt, ths Share Sale 
Agreement, the UK lnterii Mmgement Agrccmint. Lhc DLknturc and thc D a d  or RCICSSC. 

m n a m  
4SSLIMYL'ION 01' LIAUILITIYS 

3.1 Kclsincd Liahiliticx. Scllcrrc w i l l  rciain. m d  neither Buyer, any of iis designated 
Afilirtcs nur any Fi~wcus wi l l  a m u m  or b t  respoaslbk or l~able Tor. the Relansd Llabilities 
aid the Kcy Scllcrs ahall indcmnify. dcfcnd and hold hnrmkps Buyer. iu Affiintcs and en& 
Newco from. all Reraitied Liabilit~ts. 

3.2 AssumedLiabhhes. On the terms and subject ta the conditions berrof. an of the 
Clomng, BUYB will, MJ will c a w  rhc: NCWEUS, Acquimd Eiltilicr a rd  Buycr'q Al'filiates that 
purchwe any \le\vew' Fquity, P w u h n d  Assels of Lquiry lalercsls of Acquiwd Entities 
h L m d c T  to, wumc I I ~  lo H p C C  io pay. pcrforni a id  d~scharge all oldie .4ssumed Lhbilirics. 
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BU~LT shall imim-miry, t h k d  r u r l  kuld liimiilcw Uie IJK Admitrimtom fioni any peraml 
l i n b l l i  which they m y  incur in myea 01 any, mid lhr Sella fmm all. Assumed Liabilities 

3.3 Duwr Gvoranw. B u y ~  hereby inevocJhly, aholutcly and unmditionally 
guarantees for the bcnefn of the Scllers the pimenl when &a: and pcrlunrwcc of all Asuutcd 
Liabilities assumed by aiiy Affiliate nf h y b 7  (including. ann tbe Cloame. nay Nmco or 
Acquired Enbty) punuxrd to this A g m c n l .  

3.4 w. If Ruyer does not cxcwiw iu right to a c q k  all the Equity Interests 
ofthe HK Scllcr pur6il;mt to Section 2.13, thm, whLx Bu)'cr Will acquire some (K all of the 
Rircliased .4sscts directly from thc HK Sclln. HK sdlcr aid h y e r  wll, or &mlively. whae 
the R i ~ c h ~ ~ l  ASWS air Transfmcd by HK Sella to n Ncwco. 11K klla and rhc relcvaId 
Neww ~$11, lointly givc thc noticc of tran&T Tor UU: purpwes or and hi occordruice with the 
HKI'M>, such notice KO be in (he fonns set out cn Schcdulc 3A and shall be gweu wlthout 
prejudice to the nghb and obligations of the HK Seller and Buym U ~ T  this ..\gmncnl 

AUIICLKlV 

P1:RCHARE YKICP 

4.1 Pumhauc Pricc. In con&lurJLiun of the T d e r  of rhe Ruchhud . 4 ~ s  (wkt lm 
idrectly through the TrMSfCf of Newcos' Equiry or EquirJ' Interests KI an rkquiivd Entity to 
Buyer or an Affiliate of Buyer or directly thoughtbe l'rarJs#r nf the R i ~ c h ; i ~ ~ d  Arretv I r r  Kuya 
or an Affiliate of Bnyer), Ruyer will pay to the Key 3ellm the Firnil Purehaw Rfir 

4.2 m r ,  Upon exeaihoii of this 4yrccmmt. Huycr will pdy an a m o u n ~ e q ~ l  to 
Si,i65,000 (the Ykporit") via wxe transfer ofimmuliatcly available funds to an cscrow nccuunl 
held by (ha F ~ e m a  Agent. in accoir&mce with LIH: LAcmw Agrecmml. 'Ihe Deposit will be 
subjccl in rhc ~ n n s  nnd provisionnu or thc Escmiv Agreement. Pursuant to tk Dsuow 
Agraeme~ir, ar the Closiug rhc Deposir will be deliwed u) Teeleglobe, for tbe bemftt of the Key 
SzUers, and applied to pymeiit of the Final Purchase Pner. 1f chi* hbm*nnenl k lcnninilcd 
pnor LO thc w u n c n c c  of thc C!lodng. the Key kllm will bacome ennrled to the Deposit, and 
thz hporit  will be delivered to Teleglohe. for lhe lndit iiflhc Kcy Sellerr, in a c c i m h t e  with 
01c Lnns or UIC E%mw Agamcnt; provided. however. that. nowithstanding thc foregoing. rhc 
Dqusit udl be refundcd lo Buyer upon krmin;*un uf lhia &mxncnt by Lhc Kcy Scllers 
p u r s u a n t u , S ~ ~ ~ 1 ~ . 1 . 2 ( s ) . ( ~ ) ~ r , r o r h y R u v e r p u r r u ; i m t  tn Seclinnc l I . l3~aLih) , (c ) .  Id), 
ir) o r a .  

d.3 M A  Delivery. Cpon exccution of the Interim Management Agreement and thc 
rflectiveneri nf the appoinlmeot of the 14mger pursuant lo the UK Inkruu Management 
Aprecmcnt on thc ds*c cxmtcmplatcd by Sectlon 8.S (siich date, rhe XWA &IC"), Bnycr will 
dellva u, the Key Sellerq a copy of the lnrmm Mmgemcnt Amement duly executsd by the 
blanagcr. thc Kcy Scllw will dclivcr to Hu}w B copy of the Intern Mnmgcmenr Agreement 
duly cxccuicd by al I of the Companies (RP defined therein) party themu). 
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